DECLARATION OF QUENTIN L. BRIEN

I, Quentin L. Breen, under penalty cf perjury, hereby
declare and state as follows:

1. During the Broadband PCS C Block Aucticn conducted by
the Federal Communications Commission ("FCC"), I was one cf the
authorized bidding agents for PCS 2000, L.P. ("PCS 2000"). The
bidding activities of PCS 2000 were conducted from the offices of
the San Mateo Group, Inc. ("SMG") in San Matec, California.

2. Because of a weather-reslated delay in my return to San
Matec from my residence in Chiloguin, Oregen, I was not in the
SMG offices during the business dav on January 23, 199e6.

Acccrdingly, I have nc first-hand kncw‘eﬂce as to anytihaing that
transpirad in the SMG offices pricr tc my €:3C ¢.m. (PST) arrival
on that date.

3. Before derpar ence on January 23, 1896, I
discussed PCS 200Q0’s o gy for the day w*:n Anchony T.
Eastcn. In addition, during the nine-hour drive from Oregen to

20, I received and made telephone calls to and from the
ices Because ©of hazardous criving conditions, especially
rly part ci my trip, mest oI these calls were very
ne the calls I resceived cn my mocile telephcne was
who had called to inform me that the FCC's
11 showed PCS 2000 as meking a $180 milliorn
$18 million bid, for the Norfeclk, Virginia
Easton that having such a bid charged to PCS
m to ke addressed by communications counsel an
ly should ceontact PCS 2000's counsel, Michael
£ Wilkinscon, Barker, Knauer & Quinn. In anctherx
rnversations, I asked Ronit Milstein to consult
. regarcding appropriate language to be used in
1C errcr oOn the vcice mall auction status
em used by PCS 2000 limizad partners.
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Mr. Easton would attempt to blame Ms. Hamilton for the bidding
error.

6. After initial discussions with Mr. Sullivan and Mr.
Eas-on, I conclucded that the Norfolk bidding error cculd not
legitimately be blamed c¢n anything other than an error in PCS
2000's own computer system or bidding procedures, and certainly
was not attributable te the FCC or its auction procedurss.
Because of Mr. Eastecn’s familiarity with PCS 2000’'s computer
system and bidding processes, and because he had preparec and
overseen the submissicn of PCS 2000’'s Round 11 bids, it was
decided that Mr. Easton'’s primary responsibility for the
immediate future would be to work with Mr. Sullivan in the
precaration of a waiver reguest. It also was decided that any
waiver regues:t shculd acknowledge PCS 29000’'s respensibility for
the bi dc-dc error and s hould make clear that PCS 2000 attributed
no blame to the FCC. Althoush my primary responsikility wculd ke
to cenduct PCS 2000°s bidding activities, I was to be kact
informed of critical facts and decisions rsgarding the waiverxr
reguest

7. After Mr. Easton and Mr. Sulliwvan drafted a waiver
request package, I reviewed their drafts befors they wers filed
with the FCC. 1In reviewing the drafts, I found nothing that was

inccnsigtent with the facts as I understocd them at that time,

anc I was satisfied that the waiver recuest included an
appropriate ackncwledgment of PCS 2000's responsibility for the
piddinc errocr. On that basis, I acceded to the filing cof the
walvexr rE"LESu with the FCC. The waiver reguest was filed with
the FCC kefore its clcose of business on January 26, 1596.

8. During the late afterncen of January 26, 19%6, I was
participating in a meeting of the Executive Committee of Unicem
Corpcracion, which was held 11 the confersnce room at the oZfices
cf SMG. Ore wall of that conference rocm is glass and looks out
O SMG's raception area. \round 4:30 p.m. (PST), I ncticed Ms.
Hamileten 1

ecep

n the recepticn area. Recalling Ms. Milstein’'s
commencs azcut Ms. ham*l_cn’s cerniceras, I left the meeting to
talk witn her. When I askxa2d how she was deoing, Ms. Hamilton
incicazed there was scmething she wanted tc tell me in private,
and askad 1if we cculd ge inte my oflice.
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error. Ms. Hamilton went cn tc indicate thaz Mr. Eastcn had lied
to the FCC and had dispcsed of dccuments in attempts tc cover up
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FCC had gone beyond his initial attempt to shiftc blame in the
wake of learning of the Norfolk bid error, or involved more than
choosing among and discarding drafts of bid sheets in the process
of getting to a final bid. At no time did Ms. Hamilton inform me
that she had possessicon of or access to dccuments or other
evidence regarding the Norfolk bid or its aftermath. Alter
listening to Ms. Hamilton'’s concerns regarding the bid error and
the ensuing events of January 23, 1996, and her concerns tha:t Mr.
Easton might attempt to blame her for the error, I assured Ms.
Hamilton that I knew her werk for SMG had always been
prcfessional and ccmpetent, and that I weould be willing to
provide her with letters of reference for futurs employment. We
then discussed personal matters for a few minutes until Ms.
Hamilton indicated she neeced to get to her bank before it
closed, and we parted. I then returned to the Executive
Commitzee meeting.

10. My meeting with Ms. Hamiltcn took place after the
bidding error had been examined by PCS 2000 and its counsel for
three days, and after the waiver request had been filed with tre
FCC. I knew Ms. Eamilton had not been in SMG's offices since the
close of business cri January 23 and, therafore, could not ke
awara of the facts uncovered, the determinations made, or the

decumencs filed with the FCC, after that date. 1In addéitciorn,
because of the relatively ceneral nature of Ms. Hamilton’s
statements to me, I understood her statements to relate to events
or actions other than the specific ones she thcught she was
bringinc tc my attention. Therefore, my interpretation of what
Ms. Eamilton was rela to me was influenced both by my
percepticon as to th ency of her kaowledge relative to my
cwn, and by my cccod faitch belief that PCS 2000's waiver recues:
had repudiated any pricr imputaticn of blame to the FCC and had
acdcresgsed, and acknowledced rasponsibility for, the bidding
erxcry. For example, at the time Ms. Hamilcon told me Mr. Easton
had lied tc the FCC after learning of the Norfolk bid, I thought
she was referring to Mr. Easton’s initial telephonic claim of FCC
errcr, which I believed had since been repudiated by PCS 2000's
waiver recguest. In additicn, I perceived no material
inconsistencies between what Ms. Eamilton told me on Januaxy 2§,
1555, and the representations in the waiver request PCS 20C0 had
filed witch the FCC earlisr that day. In sum, nothing I thexn

PRNA

perceived Ms. Hamilzicn to be saying implicated PCS 2000 or Mx.
Eastern in any activity thnat had not been aprrepriately addrassed
by PCS 20CC’'s alrezdy £iled waiver reguest

pil I want tc maks clear tha:t I did not consciously attempt
LS avcid receiving any infcrmaticn Ms. Hamilten may have had with
r2carsd £z the NoriIclk bid or its aZfzermath. I initiated the
January 26, 1596 meetinc between Ms. EHamilton ard me, and cid sco
alter Ms. Milstein had alerced me that Ms. Hamilten had strong
negative pelisfls regarding both the resgernsibilitcy for the
NorZiclk bid and Mr. Eastcn’s acticns in the waks of that bid. By



accommedating Ms. Hamilton’s request to move to the privacy of my
coffice, I provided a setting conducive to full disclosure of
sensitive information. I did not put any time limit on Ms.
Hamilton’'s presentation of her concerns; the only limitation on
the length of our meeting was her own schedule. I can recall
nothing I said or did which should have caused Ms. Hamilton to be
concerned that I was anything but receptive to her disclosures
and accusations. Although Ms. EHamilton indicated she was
concerned that Mr. Easton might retaliate against her, I did not
perceive that her concerns extended to me. In any event, I tried
to assuage those concerns by assuring Ms. Hamilton that her
forthrightness with regard to the Norfolk bid and Mr. Easton’s
actions would have no negative impact on our future relations,
including any employer reference I micht be asked tc provide with
regard to her. 1In short, I tried to indicate that I was
receptive to any disclosure Ms. Hamilton wished to make with
regard to any matters invelwving the Norfeolk bid, SMG or PCS 2000.

12. After Ms. Hamilton provided PCS 2000 with copies of her
declaration to the FCC and the documents she had maintained, and
after I reviewed the subsequent rsport of independentc counsel, ic
became apparent to me that there had been a significant gap
betweer what Ms. Hamilton thought she was conveying to me during
ouxr January 26, 1996 meeting and what I hac then perceived her to
be telling me. -

IN WITNESS of the foregoing I hereby set my hand and seal
this 28th day of May, 18957.
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DECLARATION

I, Cynthia L. Hamilton, under penalty of perjury,
hereby declare and state as follows:

1. On January 23, 1996, I was an employee cf San
Mateoc Group, Inc. ("SMG") at its offices in San Mateo,
Califcrnia, where I assisted in the preparation and submissicn of
the bids of PCS 2000, L.P. ("PCS 2000") for the Broadkand PCS C
Block Auction conducted by the Federal Communicaticns Commission
("FCC"). My supervisors with regard to auction bidding
activicies usually were Anthony T. "Terry" Easton and Quentin L.
Breen. On January 23, 19%6, hcwever, Mr. Breen was aksent from
SMG's cffice.

2. I resigned from my pesiticn with SMC by facsimile
messace of January 24, 1996.

3. On Januaryvy 26, 1556, I went to SMG's cffices to
pick-up my final SMG paycheck. When I arrived at those oliices,
a meeting was taking place in the glass-walled conference rcem
adjcining the reception arsa. Amcng these in the mesting wers
Javier Lamoso, Mr. Breesen and Mr. Easton. Mr. Breen left the
ing, approached me, inquired as tc whether I was alricht, and
essed his regrets that I had resicned. I told him that there
was something I needed to discuss with him, and suggested we ¢o
into his office. My mee-ing with Mr. Breen was brief, we
discussed several topics, and less trhan half of it was devected to
a discussion of the events of January 23, 1996.

4. Althcuch I had not anticipated meetinc with Mr.
Breen ancd, therefore, hac not preparad any comments, I attempted
to alert him as tc my observations ancd beliefs regarding Mxr.
Eastcn’s actions and stataments during and after PCS 2000’s Rcound
11 kbidéing activities cn January 23, 1956. However, I was
circumspect in speaking with Mr. Breen because I was concerned

that Mr. Easton mich:t retaliate acainst me if he became aware
that I had informed anycrne as tc my perceptions of his activities

cn January 23, 19%6. I also was concerned because, as of the
time I was meeting with Mr. Breen, I had not raceived my final
paycheck from SMG, much less been akle to cash 1i:-.

5. Althcouch I generally described my obsexrvaticns and
beliefs regarding Mr. Easton’s January 23, 1996 activities tc Mr.
Breer, I gave him no indication tha:z I had been able to rsscue
documencts su ' Czservaticns and belieifs. I did nct

(=
inform Mx. B
-

gern as tc where decumentary evidence might be found,
much less info

rm him that I had any documentary evidence iz my
possess:icn. In fact, I did not even give Mxr. Breen an incdication
that any cdocumentary evidence still existed. I certainly did nct

indicate tc Mr. Breen that I knew of, cr was in possession of,
any materials I consider2<d agcropriate for delivery to the FCC,
much less thact I had deliversd ccpies of such materials tc the

jnlale
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6. Because of the late afternoon hour and the need to
deposit my final SMG paycheck before my bank closed for the
weekend, I did not seek to extend my meeting with Mr. Breen.

7. When I subsequently received a copvy of PCS 2000's
"Request for Expedited Waiver or Reduction of Withdrawal Penalty"
("Waiver Request") from the FCC staff and reviewed it, I
erronecusly assumed that the Waiver Reguest had been prepared and
filed with the FCC after my meeting with Mr. Breen, not before.
The concerns I expressed to the FCC staff about the Waiver
Request were based on that erroneous assumption, and the FCC
staff did nct alert me as to the corract seguence of events.
I was not aware of the correct sequence of events or i

"

Furcher, ts
significance at the time I called Mr. Lamcsc to make him aware of
my otservations and keliefs regarding the January 23, 1596

bidding error and its afrtermath, and to inform him that I had
provicded the FCC with bcth my declaration of Jatuary 24, 1996 and
the dccuments I had rescued from the cffices of SMG. In

addiczion, I still was not aware of the Waiver Reguest-mesting
sequence or its significance at the times I was interviewed in
ccnnection with the preparation. of the report of Young, Veogl,
Harlick, Wilson & Simpson, LLP ("Indepencden:t Ccunsel"). fad I
beer. aware that the Waliver Reguest had been preparad and filed

befcore my meeting with Mr. Breen, my concerns regarding Mr.

Breen’s reaction to our meeting wculd have been substantially

Ci::erent than they were thnrcugh the time of the interviews
cencducted by the Incderendent Counsel

8. I am making this Declaraticn with the expectation
that i: will be submitted to the FCC and become a part of the
record in any proceedinc(s) inveclving Mr. Breen, PCS 2000, SMG,
Romulus Telecommunications, Westel, L.P., Mr. Easton, or any of
them
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; ZCF, I hererzy affix my signature tc this
Declaraticn tiais Qyt'day of May, 1397.

Lot AT bt

Cvnthla L. Bamilton
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